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Contract No. Al-'7290 
25X1A581 —wecoprareD CONTRACT | 


rn 25X1A1a 


CONTRACT FOR: Contract Work (see Schedule) Amount i en 


ddninatrative 


25X1A5a2 | pext esi DATEL | 
AUTH: HR 1e2 064540. 


Anerice, hereinafter called the Government, represented by the 25X1A5a2 


Contractor which is a Cerporation, incorporated 
hereinafter called the Contractor. 


The pariien hereto that the Contractor shall furnish the facilities 
and deliver ali des and perform all the services set forth in tie 
attached schedule issued hereunder, for the consideration stated herein. 


fhe rights and obligations of ths parties to this contract shell te subject 
to end governed by the attached gchedule and General Proviaions whieh 
tegetber with this signature page and the accompanying certificate 

comprise this Contract Ho. Al-72%. In the event of any inconsistency 
between the achedule and the Generel Provisions, the schedule shell control. 


aie in ere Se A tt 


IN WITHESS WHERECF, the parties hereto have executed this contract as 
of 19 March 195 7. ammssstenunranmonss* ; 


25X1A5a1 Tne United States of sAnerica 


| Title Vice President and General Manager Contracting Officer 
25X1A9a 
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CERTIFICATE 


25X1A5a1 
, eee eortify that I an 
the Assistant Secretary ef the Corporation named 
25X1A5a1 

as Contractor herein; thet_— who 

aigned this contract on behalf of the Contractor was then 

vice President of eaid Corporation; that said contract was duly 

| signed for end in behalf of said Corporation by authority of its 

| 25X1A5a1 governing bedy, and is within the scope of its Corporate powers. 


Corporate Seal. 
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SCHEDULE 


The Contractor shall furnish and deliver the following equipment: 


i Stereo Viewer, similar to that developed under I 

and conforming to the 25X1A2g 
fellewing spscification of the Bausch and Loub 

Optical Co. 


The Stereo Viewer shall be a versatile in- 
wtrument for stereoscople examination of serial 


hate tives or contact prints on uncut 
g" x and 9" X 18* formate san be accomodated. 


25X1A2g 


PRT eneponr sen gee pir math cua 
end may be printed in any arbitrary orienta 
tion ith respect to each other. Corresponding 
images on edjacent exposure or prints may be seper- 
ated fron 5* eA HN i tha derecttan of the strip, 
or offset transversely up to 7-1/2". 


cation with independently focusing eyepleces, Adjust~ 
mant is provided for interpepiliery distances from 

§5 to Tamm. Each optical system is equipped with 
means for optical image rotation and variation of 
spacing of the lines of collimation. 


viewlng system can be moved along two palrs 
ae garatign tutke: corms] 40 aims cies co aeaer te 
permit observations within the 9-1/2 X 30" area of the 
Light table 


* 


Standard fir Force film spool holders are 
attachable to the base casting which contains ca ete 
components for uniform + illumination of the 
werking surface. Fila and guides are provided 
te hold the photo base flat on the table. 


The instrument is ilo raat @.0, current 
and it weighs approximately 160 


rive (3) och « 


Fogg under this contract shall be made f.c.b. aub- 
eantres properly packed for domestic 
shipments - Solglosee to be designated by the Contracting Officer. 


25xX1A1a 
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HEDUIE: Deliveries under this contract shall be completed 

thin x months after the date of the contract. The Contractor 
agrees that 4t will exert all reasonable efforte to effect individual 
deliveries within the time requirements of the Government. 


‘i HARGES: Transportetion charges for shipments from 

patra ant to const designated by the Contracting Officer 
fall we ile Ga ents fae tem on Contractor's invoices and shall be 
saprersed by 8 eony Of us ahipping document in all cases where commercial 
carriers ore used. 


rwauiseensts of wy 0 ; Proviatans of thin ocetsast tothe 

, whergocever the Contractor, in performance of the work under 
se papell contract shell find that the requirements of any of the clauses 
oF the General Provisions are in conflict with security instructions 
isawed to the Contractor by the Contracting Officer or by his duly 
ewathorized representative for security matters, the Contractor shall 
eall the attention of the Contracting Officer to such conflict Pesci the 
Contracting Officer or his duly authorized representative for securi 7 
matters shall (1) modify or rescind such security requiremmtes or (41 
the Contracting Officer shall issue to the Gantractor a waiver of com 
pliance with the requiresents.of the General Provisions conflicting with 
wach security requirements. any waiver of compliance with the General 
Previasions of contract issued by the Contracting Officer shall be 
in writing, except that the approval by the Contracting Officer of any 
mubsontract dasued hereunder by the Contractor shall be deemed to con- 
stitute approval of waiver of any clausee of the General Provisiong in 
senfliet with the stipulations of such subcontract. 


Gai, SECURITY RESTRICTIONS: The Contracter ahall not reveal 
(a) dhe DEC o BAture or any details of the work being performed 
hereunder = (14) any Anformatdon vhatscever with respect to the 
rrasburrta bed the Government sponsoring this contract and the work 


as the Contractor is directed or permitted to 

pont ahi auch information by the Contracting Officer or by his duly 
authorized representative for security matters, and notwithstanding 

any clause or section of this contract to the contrary, the Contractor 
shall not interpret any clause or seotion of this contract as requiring 
er permitting Gndlgence of euch information to any person, public or 
private, er to any officer or department of the Government without the 
express consent of the Contracting Offieer or bis duly authorised 
representative for security matters. 


* 
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GENERAL PROVISIONS 


DEFINITIONS 


As used throughout this contract, the following terms shall 
have the meanings set forth below: 


(a) The term "Secretary" means the Secretary, the Under 
Secretary, or any Assistant Secretary of the Department and the head 
or any assistant head of the executive agency; and the term this duly 
authorized representative" means any person or persons or board 
(other than the Contracting Officer) anthorized to act for the Secretary3 
and the term "Department" means that component of the Government having 
cognizance of this contract and represented yy the Contracting Officer 
executing this contract. 


(b) The tern "Contracting Officer" means the person executing 
this contract on behalf of the Gove#nment, and any other officer or 
civilian employee who is a properly designated Contracting Officer; 
and the term includes, except as otherwise provided in this contract, 
the authorized representative of a Contracting Officer acting within 
the limits of his authority. 


(c) Except as otherwise provided in this contract, the term 
tsybcontracts" includes purchase orders under this contract. 


(d) The term 'tcontract work" means all work to ‘se performed 
under this contract including any studies covering fundamental, theo~ 
retical, or experimental investigations; any extension of the invesr 
tigative findings and theories of a scientific anc technical nature 
into practical aprlication; any tangible terms, hereinafter referred 
to as supplies, if called for herein, furnished to the Government; 
and any reports, data, computations, plans, drawings, and specifica- 
tions with respect to the foregoing. 


CHANGES - 


The Contracting Officer may, at any time, by a written order, 
and without notice to the sureties, if any, make changes in or 
additions to drawings or specifications, issue additional instructions, 
require modified or additional work or services within the general 
scope of the contract, change the place of delivery or method of ship- 
ment, or the amount of Government furnished property. Tf any such 
change causes an increase or decrease in the cost of, or the time 
required for, performance ef this contract, an equitable adjustment 
shall be made in the contract price, or time of performance, or both, 
and the contract shall be modified in writing accordingly. Any claim 
by the Contractor for adjustment under this clause must be asserted 
within (60) days from receipt by the Contractor of the notification 
of change: PROVIDED, HOYEVER, That the Contracting Officer, if he 
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decides that the facts justify such action may receive and act 
upon any such claim asserted at any time prior to final payment 
under this contract. Fallure to agree to any adjustment shall 
be a dispute concerning a question of fact within the meaning 
of the clause of this contract entitled tDisputes,' However, 
nothing in this clanse shall excuse the Contractor from pro- 
ceeding with the contract as changed. 


3, EXTRAS 


Except as otherwise provided in this contract, no payment 
for extras shall be made unless such extras and the price therefor 
have been authorized in writing by the Contracting Officer. 


lis INSPECTION 


All services, material and workmanship shall be subject to 
inspection and test by representatives of the Governnent. For this 
purpose, the Contractor shall allow at all reasonable times, to the 
extent apnroved in writing by the Contracting Officer or his duly 
authorized representative, inspectors ana other Government personnel 
free access tothe plant and operations and shall provide all reason= 
able facilities and assistance for the safety and convenience of the 
Government inspectors in the performance of their duties, 


5, RESPONSIBILITY FOR SUPPLIES 


Except as othorwise provided in this contract, (i) the Contractor me 


shall be responsible for the contract work until it is delivered at 
the designated delivery point, regardless of the point of inspections 
and (ii) the Contractor shall bear all risks as to rejected work after 
notice of rejection, 


6, PAYMINTS 


The Contractor sho llbe paid, upon the svbmission of properly 
certified invoices or vouchers, the prices stipulated herein for 
contract work delivered and accented, less deduction, if any, as 
herein provided, Tnless otherwise specified, payment will be made 
on partial deliveries acccnted by the Government when the amount due 
on such deliveries so warrants; or when requested by the Contractor, 
payment for accepted partial deliveries shall be made whenever such 
payment would equal or exceed cither $1,000 or 50 percent of the 
total amount of this contract. 


7. ASSIGNMENT OF CLATMS 


(a) Pursuant to the provisions of the Assignment of Claims 
Act of 1940 as amended (31 U. %, Code 205, id th. S. Code 15), if 
this contract provides for payments aggregating $1,000 or more, 
claims for moneys due or to become duc to the Contractor from the 
Government under this contract may be assigned to a bank, trust 
company, or other financing institution, including any Federal 
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lendine arcney, and may thcreaftcr be further assigned and re- 
assiened to any such institution, Any such assisnment or re- 
assignment shall cover all amounts payable under this contract 

and not already paid, and shall not be made to more than one 

party, except that any such assignment or reassignment may be 

made to one party or agent or trustee for two or morc parties 
participating in such financing. Notwithstanding any other 
provision of this contract, payment to an assience of any moneys 

due or to become due under this contract shall not, to the extent 
proviced in said Act as amended, be subject to reduction or sct-off. 


(bo) In no event shall copies of this contract or of any plans, 
specifications, or other similar documents relating tovork under 
this contract, if marked "TOP SECRET," "SECRIT," "CONFIDENTIAL," 
be furnished to any assignee of any claim arising under this con- 
tract or to any other person not entitled to receive the samo; 
PROVIDED, That a copy or any part or all of this contract so 
marked may be furnished, or any information contained therein 
may be disclosed, to such assignee upon the prior written author- 
ization of the Contracting Officer. 


(c) The Contractor shall obtain the written authorization of 
the Contracting Officer prior to the assignment of any rights under 
this contracte 


FEDERAL, STATE AND LOCAL TAXES 


(a) DEFINITIONS, As used throughout this clause, the following 
torms shall have the meanings set forth below: 


(i) The term "direct tax" mcans any tax or duty 
dircetly applicable to the completed supplics or services 
(as distinguished from taxes directly applicable to materials 
and components used in the marmfacture or furnishing of the 
complcted supplics or services)covercd by this contract or 
any other tax or duty from which the sontractor or this 
transaction is exempt. Tt includes any tax or duty dircetly 
apnlicable to the importation, production, processing, manu- 
facture, construction, salc, or use of such sunplics or 
services; it also includes any tax levied on, with respcet to, 
or measurcd by sales, reecipts from sales, or use of the 
supplies or scrvices covered by this contract. The term docs 
not include transportation taxes, unemployment compensation 
baxes, sociel security taxes, income taxes, cexecss profits 
taxcs, capital stock taxcs, proncrty taxcs, and such other 
taxes es are not within the definition of the term 
"direct tax! as set forth above in this paragranh. 

(ii) Tho term "contract date" means the cffective 
datc of this contract. For the purpose of any additional 
yrocurement of supplics or services called for by any agrce= 
ment sunnlementel hereto, the term "contract date! shall 
refer to the date of such supplemental agrcomcente 


any 


-RDP81B00879R000900020028-5 


‘* Approved For Release 1999/09/84! 


Ve 


tid s-RDP8" B00&49R000900020028-5 


(b) FEDERAL, STATE AND LOCAL TAYTS« Execot as may be 
othcrwise provided in this contract, the contract price includes 
all applicable Federal, State and local direct taxes in effect on 
the contract dates 


(ec) PRICE AND ADJUSTIENT. tf, after the contract date, the 
Federal Government or any State or local government either imposes 
or inercases (or removes an cxempthion with respect to) any direct 
tax or any tax directly apolicable to the meterials or common. nts 
used in the manufecture or furnishing of the complited sunplics or 
gcrvices covercd by this contract, the contract price shall be 
correspondingly increased, and if interest and penaltics are in- 
curred by reason of dclay in paynent of such tax on the instruction 
of the Contracting Officer, and such intcrest and penalties are 
legally imposed, the contract price shall be corresnondingly in- 
croased. If, after the contract date, the Contractor is rcolieved 
in whole or in part from the payment or the burdun of any direct 
tax in luded in the contract price, or any tax directly applicable 
to the materials or componcnts uscd in the menutecture or furnishing 
of the comml.tcd supplics or services covercd by this contract, the 
Contractor agrees promptly to notify the Contracting offieer of such 
relief, and the contract pricc shall be correspondingly decreased 
or the emount of such relief paid over to the Sovernment. Invoiccs 
or vouchers covering any inerease or deercase in contract pricc 
pursuant to the provisions of this naragraph shal” state the amount 
thereof, es a senarate added or deducted item, and shell identify the 
particular tex imposed, inercased, climineted, or doercased. 


(d) REFUND OR DRAYBACK, If any tax or duty has been included 
in the contract orice or the price as sdjusted under paragranvh (c) 
of this clause, and if the Contractor is cntitled to a refund or 
drewback by reason of the export or re-cxport of sunplics covercd 
by this contract, or of matcrials or components uscd in the manu- 
facture or furnishing of the complctcd supplics or scrvices covercd 
by this contract, the Contractor agrces thet he will nromptly notify 
the Contracting Officer thereof and that the amount of any such re- 
fund or drawback obtained will be paid over to the Government or 
ercditcd against amounts due from the Government under this contract; 
PROVIDED, HCWEVER, That the Contractor shall not be requircd to apnly 
for such refund or drewback unless so rcequistcd by the Contracting 
officers 


DEPAULT 


(a) The Government may, sujbcct to the provisions of paragraph 


(b) below, by written Notice of Default to the Contractor, terminctc the 
wholc or any part of this contract in any one of the following circum 
stanecss 


(i) Tf the Contractor fails to make delivery of, or to 
perform, the contract work within the time specificd herein 
or any cxtcnsion thercofs or 


pent aa ann 
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(ii) If the Contractor fails to perform any of the 
other provisions of this contract, or so fails to make 
progress as to cndenger rerformance of this contract in 
secordenee with its terms, and in cither of these two 

ireumstanees docs not cure such failure within a period 
of ten (10) days (or such longer period as the Contracting 
offiecr may anthorize in writing) efter reccint of notice 
from the Contrecting Officer specifvine such failure. 


(o) The Contractor shell not be liable for any exeess costs if 
any failure to perform the contract arises out of canscs beyond the 
control and without the fault or negligence of the Contractor. Such 
causes include, but are. not restricted to, acts of Mod or of the 
chblic cncemy, acts of the Government, fircs, floods, epidemics, 
quarantine rustrictions, strikes, freight embargoes, unusually 
scvereweather and defaults of subcontractors duc to any of such 
esses unless thc Contracting Officer shall determine that the 
contract work to bce furnishcd by the subcontractor was obtainable 
from other sovrecs in sufficicnt time to permit the Contractor to 
moot the required delivery schedule. 


(c) In the cvent the Government turminates this contract in 
whole or in mart as provided in paragraph (a) of this clausc, the 
Government may procure, upon such tcrms and in such menncr as the 
Contracting Officor may decm aporopriatc, contact werk similer 
to that so terminated and the Contractor shall be liable to the 
Government for any cxcuss costs for snch similar contact work; 
PROVIDED, That the Contractor shall continuc the performance of 
this contract to the extent not terminated under the provisions of 
this clause. 


(d) If this contract is termineted as provided in paragraph (a) 
of this clause, the Government, in addition to any other rights 
provided in this clause, may rcoquire the Contractor to trensfer title 
and dcliver to the Governn.nt, in the menner end to. the extcnt dirceted 
by the Contracting Officer, (i) any completed contract work, and (ii) 
such partially compl. ted contrect work and matcrials, parts, tools, 
dics, jigs, fixtures, plans, drawings, information, and contract 
rights (hereinaftcr calicd "menufacturing meterials') as the Con- 
tractor has specifically produced or specifically acquired fer the 
performance of such part of this contract as has been terminated; 
and the Contractor shall, woon direction of the Contracting officcr, 
protcet and preserve property in possession of the Contractor in 
which Government has an intcrest. The Government shall ney to the 
Gontractor the contract pricc for completed contract work delivered 
to and accupted by the Government and the amount agrecd upon by the 
Contractor and the Contracting offiecr for manufactgrins matcrials 
dcelivercd to and accepted by the Governme 1b and for the protcetion 
and preservation of property. Failure to apree shall be a dispute 
econecmming a quistion of fact within the mcaning of the clausc of this 
contract cntitled "Disputcs," 
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(c) If, after notice of tcrmination of this econtrect under 
the provisions of paragraph (2) of this cleuse, it is determincd 
thet the frilure to perform this contract is duc to causcs beyond 
the control and without the feult of negligence of the Contractor 
pursuant to the provisions of paragraph (b) of this clausc, such 
Notiec of Default shell be dcomcd to heve been issucd pursuant to 
the clause of this contract entitled "Tcrminetion for Convenicnec 
of the Government,'t end the rights and obligations of the partics 
herote shall in such event be governed by such clause. 


(f) If tho Contractor will be unable to complute the contract 
work and meke delivery at the time specified in the schcdul:., Lb mary 
give the Contrecting Officcr writtcn notice of the anticinatcd default 
with the reesons thercfor, provided such notice is siven not less than 
forty-five (5) days before the complction date spceified in the sched 
ule or within such time as the Contracting Officer deems sufficient. 
If such notice is duly given, then, to the extent the interest of 
Government makcs on extension desirsbl:, the Contracting Officcr moy, 
in his discretion, extend the period of timc snocified in the schedule 
for such period as he dcems advisable, and this contract shall then 
be modified in writing accordingly. 


10. DISPUTES 


Txcent as otherwise provided in this contract, eny dispute 
concerning - question of fact arising undcr this contract which is 
not disnosed of by agreement shell be decided by the Contracting 
officer, who shall reduce his decision to writing end mail or 
otherwisefurnish a copy thereof to the Contractor. Within thirty 
(30) deys from the date of reccipt of such copy, the Contractor may 
appcal by mailing or otherwise furnishing to the Contracting Officer 
a written oppeal addressed to the Sceretary, and the decision of the 
Secretary or his duly authorized representative for the hearing of 
such annceis shell, unless detcrmincd by a court of competent juris- 
Gietion to have been fraudulent or capricious or arbitrary or so 
grossly erroncous as necessarily to imply bed faith, or not supported 
by substantial evidence, be final and conclusive; PROVIDED, That, if 
no such apncel is teken, the decision of the Contracting Officer shall 
be Final and coneclisive. Tn connection with any apocal procecding 
under this cleuse, the Contractor shall be afforded an opportuni ty 
to bo heard and to offer evidence in support of its appcal. Pend 
ing finel decision of a dispute hereunder, the Contractor shell pro- 
eced diligently with the performance of tne contract and in accord- 
ance with the Contracting Officcr's decision. 


ll. BUY AMERICAN ACT 


The Contractor agrees that there will be delivercd under this 
contract only such unmanufactured articles, meteriels and supplics 
Q@which torm "articles, materials and supplics" is hereineftcr re- 
ferred to in this clausc as “"supplics') as heve becn mincd or pro~ 
duced in the Mnitcd Stetes, and only such manufactured supplies as 
have hoon mannfactured in the-Jinited. States substantially all from 

dL ee} 
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supplies mined, produced orient actured, as the case may be, in 
the United States. Pursuant to the Buy American Act (l)1 U. S. 
Code 102=d), the foregoing provision shall not apply (i) with - 
respect to supplies excepted by the Secretary from the applica- 
tion of that Act, (11) with respect to supplies for use outside 
the United States, or (iii) with respect to the supplies to be 
delivered under this contract which are of a class or kind de- 
termined by the Secretary or his duly authorized representative 
not to be mined, produced, or manufactured, as the case may be, 
in the United States in sufficient and reasonably available 
commercial quantities and of a satisfactory quality, or (iv) 
with respect to such supplies from which the supplies to be 
delivered under this Contract are manufactured, as are of a 
class or kind, determined by the Secretary or his duly author- 
ized representative not to be mined, produced, or manufactured, 
as the case may be, in the lnited States in sufficient and rea-= 
sonably available commercial quantities and of a satisfactory 
quality: PROVIDED, That this exception (iv) shall not permit 
delivery of supplies manufactured outside the United States if 
such supplies are manufactured in the United States in suffi- 
cent and reasonably available commercial quantities and of a 
satisfactory quality. 


12, CONVICT LABOR 


In connection with the performance of work under this contract, 
the Contractor agrees not to employ any person undergoing sentence 
of imprisonment at hard labor, 


13. EIGHT-HOUR LAW OF 1912 


This contract, to the extent that it is of a character specified 
in the Right-Hour Law of 1912 as amended (LO U, 5S. Code 32)-326) and 
is not covered by the Walsh-Healey Public Contracts Act (yl U. S. 
Code 35=l15) is svbject to the following provisions and exceptions 
of said Elght-Hour Law of 1912 as amended, and to all other provi-~ 
sions and exceptions of said Law: 


No laborer or mechanic doing any part of the work contemplated 
by this contract, in the employ of the Contractor shall be required 
or permitted to work more than eight hours in any one calendar day 
upon such work, except upon the condition that compensation is paid 
to such laborer or mechanic in accordance with the provisions of 
this clause. The wages of every such laborer and mechanic employed 
by the Contractor shall be computed on a basic day rate of eight 
hours per day; and work in excess of eight hours per day is per- 
mitted only upon the condition that every such laborer and mechanic 
shall be compensated for all hours worked in excess of eight hours 
per day at not less than one and one-half times the basic rate of 
pays. For each violation of the requirements of this clause a 
penalty of five dollars shall be imposed upon the Contractor for 
each such laborer or mechanic for every calendar day in which such 
employee is required or permitted to labor more than eight hours 
upon said work without receiving compensation computed in accord- 
ance with this clause; and all penalties thus imposed shall be 


ithheld f of 4 3 : 
Approved For Release 1998/09/08 : CIA-RUPS1B00878R000900020028-5 


we Pom 


‘* Approved For Release 1999/8/08::;CIA-RDP81B008%4R000900020028-5 


lj. WALSH4HEALEY PUBLIC CONTRACTS ACT 


Tf this contract is for the manufacture or furnishing of 
materials, supplics, articles or equipment in an amount which 
execods or muy excccd $10,000 and is otherwise subject to the 
Walsh-Heelcy Public Contracts Act as amended (41 1. S. Code 
36415), there arc hereby incorporated by reference, all repre- 
sontations end stinulations required by said Act and regulations 
4ssucd therowmder by the Secretary of Labor, sch representations 
and stipulations being subject to all mnplicable rulines end inter- 
pretations of the Scerctary of Labor which are now or may hereafter 
be in effect, except that the Contractor shell not be requied to in- 
cludc this clause in subcontracts issued hereunder when the inclusion 
of this clause in a subcontract would jeopardize or conflict with 
the sccurity considerations established in connection with this 
contract. 


15. NONDISCRIMINATTON TN EMPLOYEENT 


(a) In connection with the performance of work under this con- 
tract, the Contractor agrees not to diseriminrte arainst any cmployce 
or anplicant for employment because of racc, religion, color, or 
national origin. The aforesaid provision shall includ, but not 
be limited to, the following: cmployncnt, upgrading, demotion, or 
trensfer: recruitment or recruitment advertising; layoff or termina- 
tion; rates of nay or other formsiof compensation; and selection for 
training, including anprenticeship. The vontractor agrees to post 
horoafter in conspicuous places, availebl. for cmployces and apnli- 
cants for cmployment, noticcs to be provided by the Contrecting 
Officer sutting forth the provisions of the nondiscrimination clause. 


(o) The Contractor further agrees to insert the forcesoing 
provision in subcontracts issued hereunder, execpt subcontracts for 
stendard commercial supplics or row materials, and execpt as in- 
sertion of th. forcgoing provision in a subcontract wonld jeopardiac 
or conflict with thc security considcrations established in connce- 
tion with this contract. 


16. OFFICIALS NOT TO BFNTPIT 


No mombcr of or dv logate to Congress, or resident commission.r, 
shell be admitted to my shero or nart of this contract, or to any 
benefit that may arise therefrom; but this provision shell not be 
construcd to extend to this contract if made with a corporation for 
its generel bencfit. 


17. COVENANT AGATNST CONTINGENT FEES 


The. Contractor warrants that no person cr sclling agency has 
been employed or retaincd to solicit or sccure this contract upon 
en agrcement or understanding for a commission, nerecntage, brokur- 
agc, or contingent foe, excepting bone fide employees or bona fide 
established commercial or selling agencics maintained oy the contractor 
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woh 
for the pnrnose of securing busincss. For breach or violation 
of this warrenty the Government shall have. the. right to amnul * 
this contract without liability or in its discretion to deduct 
from the contract price or consideration the fll amount ef, such 
commission, nurcintar:, brokerage or contingent fee. 


REPORTING OF ROYALTIES 


The provisions of this clause shall be applicable only if 
the amount of the contract is in excess of $10,000. 


(a) The Contractor shall report in writing (in quadrurlicate) 
to the Contracting Officer as soon as practicable after execution 
of this contract vhether or not any royalties in excess of #250 
have been paid or are to be paid by the Contractor directly to any 
person or firm in connection with the performance of this contract. 
Tf royalties in excess of $250 have been paid or are to be paid ta 
any nerson or firm, the report shall include the following items of 
information with respect to such royalties (including the initial 
4250): 


(1) The name and address of each licensor to whom royalties 
in excess of 4250 have been paid or are to be paidys 


(2) The patent numbers, patent application serial numbers 
(with filing dates), or other identification of the 
basis for such royalties, 


(3) The manner of computing the royalties consisting of 

(i) a brief identification of each royalty-bearing unit 
or process, (ii) the total amount of royalties, and (AiL) 
the nercentage rate or dollars and cents amount of royal- 
ties on each such unit or process; PROWIDED that if the 
rovalties cannot be computed in terms of units or dollars 
and cents value, then other data showing the manner in 
which the Contractor computes the royalties. 


(b) In lieu of furnishing a report under paragraph (a), the 
Contractor may furnish a single, consolidated report for each 
accounting period of the Contractor during which the Contractor 
has contracts with the Government, provided the Contractor has 
requested and obtained the prior written anproval of the Contracting 
officer, Such consolidated report shall be furnished, when the 
furnishing thereof has been anproved, in the number of copies as 
approved, as soon as practicable after the close of the accounting 
period covered by the report. Such consolidated report shall be 
made in accordance with Contractor's established accounting practice 
and shall include, for the accounting period, the totel amount of 
royalties accruing to each licensor at a rate in excess of 41,000 
per annum on the Contractor's over-all business, together with (i) 
the name and address of each such licenso., (ii) the patent numbers, 
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natent application serial numbers (with filing dates), or other 
identification of the basis for such royalties, (iii) a brief 
description of the subject matter of the license under which 
royalties are charged, (iv) the nercentaze rate or unit amount, 
or if the royalties do not accrue by rate or unit amount, such 
other data showins the menner by which the royalties accrue to 
licensor, and (v) an estimate or approximation (without detailed 
accounting) of the portion of such royalties that may be attrib~ 
ntable to Government contreets. The Contrector shall, if requested 
by the Government, furnish at Government expense a more detailed 
allocation of such royalty nayments attributable to Government 
contracts. 


(c) In the event thet the Contractor requests written anproval 
to furnish consolidated reports under paragraph (b) above, the Con- 
tracting Officer shall promptly consider the request and furnish to 
the Contractor a letter stating whether or not the reqnest is anproved 
and, notwithstanding any such approvel, the Contracting officer shall 
have the right to question any such subsequently furnished rcnort 4s 
to accuracy or completeness of data and to ask for additional in- 
formation. The Contractor shall furnish a copy of such letter of 
approval to the Contracting Officer acministering this contract. 


(d) After payment of cighty percent (80%) of the amount of 
this contract, as from time to tine amended, further payment shall 
be withheld until a reserve of either (i) ten percent (10%) of 
such emount or (ii) $5,000, whichcver is less, shall have been 
set aside, such reserve or the balance thereof to be retained 
until the Contractor shall have furnished to the Contracting 
Officer the report called for by paragraph (a) hereof or the 
copy of the letter approving the Contractor's request to furnish 
the report under paragraph (b); PROVIDED that no emount shall 
continue to be withheld from payment for the causes specified in 
this paragranh (a) if the Contracting Officer shall find that the 
Contractor has not been furnished a letter as required by paragraph 
(c) within a reasonable time after making written request to submit 
a single, consoliJated report under the provisions of paragraph (b) 
of this clanse; and PROVIDED FURTHER that the “ontracting afficer 
may, in his discretion, order payment to be vw thheld in the amount 
and manner above provided if the report called for by paragraph (2) 
is unsatisfactory or if the renort called for by paragraph (bo) is 
duc but has not been received, or if received, is found to be unsat~ 
isfactorys Wo ameunt shall be withheld under this paragraph when 
the minimum amount specified by this paragraph is being withheld 
under other provisions of this contract. The withholding of any 
amount op subsequent payment thereof to the Contractor shall not 
be construed as a waiver of any right accruing to the Government 
under this contract. 
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19, NOTICE AND ASSISTANCE REGARDING PATENT INFRINGEMENT 


The provisions of this clause shall be applicable only if the 
amount of this contract is in excess of #5 yOOO. 


(a) The Contractor shall report to the Contracting Officer, 
promptly and in reasonable written detail, each notice or claim 
of patent infringement based on the performance of this contract 
of which the Contractor has knowledges 


(b) In the event of litigation against the Government on 
account of any claim of patent infringement arising out of the 
performance of this contract or ont of the use of any supplies 
furmished or work or services performed hereunder, the Contractor 
shall furnish to the Government, upon request, all evidence and 
information in possession of the Contractor pertaining to such 
litigation. Such evidence and information shall be furnished 
at the expense of the Government except in those casesin which 
the €ontractor has agreed to indemnify the Government against the 
claim being assertede 


20, AUTHORIZATION AND. CONSENT 3 — i i rn 


The Government hereby gives its authorization and consent f 
all use and manufacture of any patented invention in the perfo 
of this contract or any part hereof or any amendment hereto “rT any 
subcontrat hereunder (including any lowerstier subcontrac 


2). PATENT RIGHTS 
rms shall have the 


(a) As used in this clause, the following 
meanings set forth below: 


(i) The term "Subject Inventipri" means any invention, 
improvement or aiscorery(shether or not patentable) 
conceived or first agwially reduced to practice 
either (&) in the Cece of the experimental, 
developmental, g»’ research work called for or re- 
quired under }yfis contract, or ..) in the perform- 
ance of any /€xperimental, deve.crmental, or research 

ing to the subject matter of this contract 

s done upon an understanding in writing that 

ract would be awarded; PROVIDED that the term 

ItSefbject Invention" shall not include any invention 
ee is specifically identified and listed in the 
Schedule for the purpose of excluding it from the 


“license granted by this clause. 
we (ii) The term "Technical Personnel" means any person 
employed by or working under contract with the 
# Contractor (other than a .u. contractor whose re- 


bilities with respect to rights accruing-+e--— _ 


~ are 
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a the Government jn inventions arising. : ps 
contracts are set forth in paragraphs (g), (h), 
and (i) of this clause) who, by reason of the 
nature of his duties in connection with the pe 
formance of this contract, would reasonably d 


expected to make inventicise 


(iii) The terms "subcontract" and "subcontractgf mean 
any subcontract or subcontractor of theffontractor, 
and any lower-tier subcontract or subsfntractor 
under this contracte 


(bo) The Contractor agrees to and does hereby grant to the 
Government an irrevocable, nonexclusive, nontrangferable, and 
royalty-free license to practice, and cause to fe practiced by 
or for the United States Government thronghou the world, each 
Subject Invention in the manufacture, use a disposition accord- 
ing to law, of any article or material, anv in the use of any 
method; PROVIDED, HOWEVER, that with resp ct to (i) any Subject 
Invention made by other than Technical J rsonnel, (ii) any Sub- 
ject Invention conceived prior to, but/first actually reduced to 
practice in the course of, any of thefexperimental, developmental, 
or research work specified in paragyaph (a) (i) above, and Gai) 
the practice of any Subject InventyYon in foreign countries, the 
obligation of the Contractor to ant the aforesaid license and 
the other rights hereinafter prgvided in this clause shail be 
limited to the extent of the Géntractor's right to grant the 
same without incurring any oPligation to pay royaities or other 
compensation to others solefy on account of said grant, No 
license granted herein sh#l convey any right to the Government 
to manufacture, have manffactured, or use any Subject Invention 
for the purpose of proyiding services or supplies to the general 
public in competition/with the Contractor or the Contractor's 
commercial licensees/in the licensed fields, Nothing contained 
in this paragraph ghall be deemed to grant any license under any 
4nvention other tan a Subject Invention. 


(c) The Yontractor shall: 


Make a written disclosure to the Contracting officer 
promptly after conception or first actual reduction 
to practice of each Subject invention which reason- 
ably appears to be patente le; 


Certify to the Contracting Officer not less of ten 

than every twelve months, commencing with the date 

of this contract, whether or not any Subject In- 
ventions were conceived or first actually reduced 
{to practice during the preceding twelve months; and. —— 


a ‘ 4 
a3 . e 
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ee prior to.final settlement—of-this contract, make 


a summary report of all those Subject Inventions 
previously disclosed and of those Subject Inven- 
tions conceived or first actually reduced to 
practice after the last certification but pri 

to the summary reporte 


(a) The Contractor shall also, in connection with ea Subject 
Invention referred to in paragraph (c) (i) above; 


(i) 


Specify, at the time of making writtg disclosure, 
whether or not a United States patept application 
claiming such Invention has been of will be filed 
by or on behalf of the Contractoy. If the Con- 
tractor specifies that a United/States patent 
application will be filed clajming such Inven- 
tion, the Contractor shall fyle or cause to be 
filed such application in gfe form and time. 

Tf the Contractor decidesMot to file or cause 

to be filed said applicafion after having spec- 
ified that it would fijJé, the Contractor shall 

so notify the Contracfing Officer at the earl~ 
jest practicable dat and in any event not 

latcr than eight mghths after first publication, 
public use or salf; 


In the event tXe Contractor specifies that it bh > 
not filed an# will not file (or having specifi.c 
that it wil¥ file, thercafter notifies the Con- 
tracting Officer to the contrary), (A) inform 
the Contyacting Officer in writing at the earl- 
4est précticable date of any publication of such 
Inven#ion made by or known to the Contractor or, 
wheré, applicable, of any contemplated publica- 
tigh by the Contractor, stating the date and 
identity of such publication or contemplated 
ublication, and (B) convey to the Government 
the Contractor's entire rie’t, title and interest 
in such Invention by deliv 2iag to the Contracting 
officer upon written request such duly executed 
instruments (prepared by the Government) of assign- 
ment, application and other papers as are deemed 
necessary to vest in the Government the Contractor's 
right, title and intcrest aforesaid, and the right 
to apply for and prosecute patent and applications 
covering such Invention throughout the world, sub- 
ject, however, to the right reserved to the Con- 
tractor in paragraph (e) to file foreign applica- 
tions and subject further to the reservation 


f OF a nonexclusive and royalty~free—license - 
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ti the contractor (and to.its existing andfuture—— 
associated and affiliated companies, if any, withjh 
the corporate structure of which the Contractor ¥S 
a part) which license shall be assignable to t 
successor of that part of the Contractor's bu Aness 
to which the Subject Invention pertains; 7 


(iii) Furnish promptly to the Contracting ofticgé on re- 
quest an irrevocable power of attorney % inspect 
and make copies of each United States patent appli- 
cation filed by or on behalf of the Cofitractor 
covering any Subject invention; 


(iv) In the event the Contractor, or t 
rights from the Contractor, elec 
prosecution of any such Tinited 
cation filed by or on behalf o 
notify the Contracting seag 3 not less than sixty 
days before the expiration 9f the response period 
and, upon written request, /deliver to the Contract~ 
ing Officer such duly exefuted instruments (prepared 
by the Government) s deemed necessary to vest 


se deriving 

not to continue 
ates patent appli- 
the Contractor, 80 


in the Government the QGontractor's entire right, 
title and interest in/the Subject Invention and the 
application, subjectfto the reservations as specified 
in (ii) above; and 


(v) Deliver to the Cgntracting Ifficer duly executed 
instruments fulfy confirmatory of any license 
rights herein Agreed to be granted to the Govern~ 
mente 


(e) The Contractor, scienose deriving rights from the Contractor, 
has the option of filing’ patent applications in foreign countries 
on Subject Inventions. If this option is not exercised in the time 
and manner set forth Kelow, the Government shall have the right to 
file applications infeach foreign country in which the Contractor 
has not wnat 3 S optione 


(1) 


the event that the Contractor specifies under 

he provisions of paragraph (d) that it has not 
filed and will not file a United States patent 
application (or having specified that it will file, 
thereafter notifies the Contracting Officer to the 
contrary) the Contractor shall have six months from 
the date of making the written disclosure required 
by paragraph (c) (i) to file foreign patent appli- 
cations. 


In the event that a United States patent application 
is filed by or on behalf of the Contractor under the. 
provisions of paragraph (d), the Contractor shall 
have six months from the date of the United States 
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Sei oe ese panaed 05 file foreign applications where such 
filing had been prohibited for security reasons, 
within which to file foreign patent applications. 
With respect to each Subject Invention on which 3 
has specified that a United States patent appliga- 
tion has been or will be filed by or on behali/of 
the Contractor, the Contractor shall (A) infpfm the 
Contracting Officer in writing of each foreygn patent 
application for such Invention filed by orfon behalf 
of the Contractor within six months aftey’ the filing 
by the Contractor of the corresponding y ited State 
application, and, if practicable, av to the pub- 


lication of the Subject Invention in Any country, 
(B) inform the Contracting Officer Yn writing at 
the earliest practicable date of anf publication of 
the Subject Invention made by or /xnown to the Con- 
tractor or, where applicable, off any contemplated 
publication by the Contractor stating the date and 
identity of such publicationyvor contemplated publica- 
tion, (C) upon written reqyést of the Contracting 
Officer, convey to the Goyernment the Contractor's 
entire right, title, and/interest in such Invention 
in those countries in which the Centractor has not, 
within six months after the filing of the corres- 
ponding lnited Stateg application, filed foreign 
patent applicationy, and deliver to the Contracting 
Officer, upon wripten request, such duly executec 
instruments (prefared by the Government) of assifu- 
ment, applicatyon, and other napers as are deemed 
necessary to ¥est in the Government the Contractor's 
right, titles, and interest as aforesaid and the 
right to aphly for and maintain patents covering 
such inveyftion, subject, however, to the reserva- 
tion of A non-exclusive and royalty-free license 

to theAontractor (and to its existing and future 


the Aorporate structure of which the Contractor is 
a part) which license shall bh. issignable to the 
sfccessor of that part of the Contractor's business 
6 which the Subject Invention pertains, and (D) in 
the event that the Contractor, or those deriving 
rightsfrom the Contractor, slects not to continue 
the prosecution of any foreign application which 
nas been filed by or on behalf of the Contractor, 
or elects not to maintain any patent granted on 
such application, so notify the Contracting officer 
not less than ninety days before the expiration of 
tne-response period or patent lapse date and, upon 
written request, deliver to the Contracting Officer 
such duly executed instruments (prepared by the 
Government) as will convey to the Government the 
Contractor's entire right, title, and interest in 
the application or patent, subject to a reservation 


‘Approved For Retexsé?7999109/08 {C1IR:RDPS1 B00879R000900020028-5 


Foy 


Approved For Release 1999/09/08 : CIA-RDP81B008%9R000900020028-5 


wal 


‘ 


——_(£}_If the contractor fails to deliver to the Contracting ee 
Officer the certificates required by paragraph (c) (ii) of 
this clause or fails to furnish the written disclosures for 
all Subject Inventions required by paragraph (c) (i) of this 
clause shown to be due in accordance with any certificate 
delivered under paragraph (c) (ii), there shall be withheld 
from payment until the Contractor shall have corrected suc 


failures either (i) ten percent (10%) of the amount of thys 
contract, as from time to time amended, or (ii) $5,000, Ahich- 
ever is less. After payment of eighty percent (80%) of the 


amount of this contract, as from time to time amendey payment 
shall be withheld until a reserve of either (i) tenf/percent 
(10%) of such amount, or (ii) $5,000, whichever anéunt is less, 
shall have been set aside, such reserve or balange thereof to 
be retained until the Contractor shall have furfished to the 
Contracting Officer (A) the summary report reghired by para- 
graph (c) (iii) of this clause, (B) written Aisclosures for 

ali Subject Inventions required by paragrogh (c) (i) of this 
clause which are showm to be due in accorfance with certificates 
delivered under paragraph (c) (ii) or ipPeccordance with such 
summary report, and (C) the infarmatiof# as to any subcontractor 
required by paragraph (h) of this cly#ise. The maximum amount 
which may be withheld under this pafagraph shall not exceed ten 
percent (10%) of the amount of thi4& contract or $5,000, which- 
ever is less, and no amount shalY be withheld under this para- 
graph when the minimm amount sfecified by this paragraph is 
being withheld under other prg@visions of this contract. The 
withholding of any amount orfsudsequent payment thereof to the 
Contractor shall not be cogstrued as a waiver of any rights 
accruing to the Governmepf under this contract. This para- 
graph shall not be consfrued as requiring the Contractor to 
withhold any amounts ffom a subcontractor to enforce compli- 
ance with the patent Arrovisions of a subcontract. 


(g) The Contracyor shall exert all reasonable effort to nego= 
tlate for the influsion of this Patent Rights clause in any subs 
contract hereuyfer of $3,000 or more having experimental, devel- 
opmental, or Aesearch work as one of its pur, ses. In the event 
of refusal bf a subcontractor to accent the Patent Rights clause, 
the Contragtor shall not proceed with the subcontract without 
thorigation of the Contracting Officer, and unon ob- 
such anthorization, shall cooperate with the Government 
in the/negotiation with such subcontractor of an aeceptable patent 
righYS clause; PROVIDED, however, that the Contractor shall in any 
yet require the subcontractor to grant to the Government patent 
shts under Subject Inventions of no less scope and on no less 
avorable terms than those which the Contractor has under such 
subcontracts, except that in no event shall the subcontractor be 
required to grant to the Government patent rights in excess of 
these herein agreed to be granted to the Government by the 
f_.__-_ Cantractor, 
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a Contractor shall... at the earliest practicable date, 
notify the Contracting Officer in writing of any subcontract 
containing a patent rights clause, furnish the Contracting 
Officer a copy of such clause, and notify the Contracting 
Officer when such subcontract is completed. It is under- 
stood that with respect to such subcontract clause, the 
Government is a third party beneficlary; and the Contragtor 


tions for the benefit of the Government with respegt to Sub- 
ject Inventions. The Contractor shall not be oblygated to 
enforce the agreements of any subcontractor hergfinder re- 
lating to Subject Inventions, 


(i) When the Contractor shows that it has/been delayed in 
the performance of this contract by reasopof its inability to 
obtain in accordance with paragraph (g) A suitable patent rights 
clause from a qualified subcontractor Por any item or service re- 
quired under this contract for which Ans Contractor itsclf does 
not have available facilities or quf#lified personnel, the Con- 
tractor's delivery dates shall be f#xtended for a period of time 
equal to the duration of such defay; and, upon request of the 
Contractor, the Contracting Officer shall determine to what 
extent, if any, an additionalfextension of the delivery dates + 
and an increase in contract/prices based upon additional costs 
incurred by such delay are/proper under the circumstances; and 
the contract shall be mogified accordingly. If the Contractor, 
after exerting all reagénable effort, is unable to obtain a 
qualified subeontractgr as set forth above, the Contractor may 
submit to the Contrgtting Officer a written request for waiver 
modification of t requirement that a suitable natent rights 
in the subcontract. Such request shall 


request f6r a waiver or modification of said requirement, the 
Contrac¥ing Officer shall fail to deny in wr. “ng such request, 

the r@quirement shall be deemed to have been waived by the Govern= 
ment# Jf within such period the Contractor shall receive a written 
deyplal of such request by the Contracting Officer, this contract 


ions of the parties shall be governed by the provisions of the 
clause of this contract entitled "Termination for the Convenience 


t 


ee, aca 
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ey —STEING OF PATENT APPLICATIONS 


(a) Before filing or causing to be filed a patent application 
disclosing any subject matter of this contract, which subject 
matter is classified "Secret" or higher, the Contractor shall, 
citing the thirty (30) day provision below, transmit the pros 
posed application to the Contracting Officer for determinatyon 
whether, for reasons of national security, such applicatio 
should be placed under an order of secrecy or sealed in 
ance with the provisions of 35.U.s Se Code 181-188 or th¢ issuance 
of a patent should be otherwise delayed under pertineyf statutes 
or regulations; and the Contractor shall observe any/instructions 
of the Contracting Officer with respect to the mannér of delivery 
of the patent application to the UJ. S. Patent Offjte for filing, 
put the Contractor shall not be denied the right/to file such 
patent application, If the Contracting Officer/shall not have 
given any such instructions within thirty (30¥ days from the date 
of mailing or other transmittal of the propofed application, the 
Contractor may file the application, 


cord- 


(b) The Contractor shall furnish to the Contracting Officer, at 
the time of or prior to the time when ¥he Contractor files or 
causes to be filed a patent applicatién disclosing any subject 
matter of this contract, which subjg@et matter is classified 
"Confidential,'t a copy of such appfication for determination 
whether, for reasons of national Security, such application 

4 should be placed under an order/fof secrecy or the issuance of 
a patent should be otherwise layed under pertinent statutes 
or regulations. 


(c) In filing any patentApplication coming within the scope of 
thia clause, the Gontracfor shall observe all anplicable security 
regulations covering thé transmission of classified subject matter, 


234 COPYRIGHT 


or agrees to and does here’ grant to the Govern 
ment, and to ityofficers, agents and emplo;.ccs acting within the 


fal first produced or composed and delivered to the 
Governmeyt under this contract by the Contractor, its employces 


saidAmder any and all copyrighted or copyrightable work not first 
produced or composed by the Contractor in She performance of this 
tract but which is incorporated in the material furnished under 
is contract, provided that such license shall be only to the 
extent the Contractor now has, or prior to completion or final 
settlement of the contract may acquire, the right to grant such 
license without becoming liable to pay compensation to others 
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——te}- Phe Contractor agrees that it will exert all reasonable_-- 
effort to advise the Contracting Officer, 1t the time 
delivering any copyrightable or copyrighted wor nished 
under this contract, of any adversely he pyrighted or 


copyrightable material incorporated—-tit any such work and of 
any invasion of the right of vacy therein contained. 


rt agrees to report to the Contracting Officer, 
in reasonable written detail, any notice or claim 


Material delivered under this contract, . 
2ue GRATULTIES 


(a) The Government may, by written notice to the Contractor, 
terminate the right of the Contractor to proceed under this 
contract if it is found, after notice and hearing, by the 
Secretary or his duly authorized representative, that grat~ 
uilties (in the form of entertainment, gifts, or otherwise) 
were offered or given by the Contractor, or any agent or 
representative of the Contractor, to any officer or employce 
of the Government with a view toward securing a contract or 
securing favorable treatment with respect to the awarding or 
amending, or the making of any determinations with respect to 
the performance of such contract; PROVFDED, That the existence 
of the facts upon which the Secretary or his duly authorized 
representative makes such findings shall be in issue and may 
be reviewed in any competent court. 


(b) In the event this contract is termineted as provided in 
paragraph (a) hereof, the Government shall be entitled (i) to 
pursue the same remedies against the Contractor as it could 
pursue in the event of a breach of the contract by the Con~ 
tractor, and (ii) as a penalty in addition to any other damages 
to which it may be entitled by law, to cxemplary damages in an 
amount (as determined by the Secretary or his duly authorized 
representative) which shall be not less than three nor more 
than ten times the costs incurred by the Cor’ cactor in provid- 
ing any such gratuities to any such officer or employee. 


(c) The rights and remedies of the Government provided in this 
clause shall not be exclusive and are in addition to any other. 
rights and remedies provided by law or under this contract. 


25 TERMINATION FOR CONVENIENCE OF THE GOVERNMENT 


(a) The performance of work under this contract may be terminated 
by the Government in accordance with this clause-in whole, or 
from time to time in part, whenever the Contracting Officer shall 
determine that such termination is in the best interests of the 
Government. Any such termination shall be effected by delivery 
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to the Contractor of a Notice of Termination specifying the extent 
to which performance of work under the contract is terminated, 
and the date upon which such termination becomes effective, 


(b) After receipt of a Notice of Termination, and except as 
otherwise directed by the Contracting Officer, the Contractor 
shall (1) stop work under the contract on the date and to the 
extent specified in the Notice of Termination; (2) place no 
further orders or subcontracts for materials, services, or 
facilities except as may be necessary for completion of such 
portion of the work under the contract as is not ‘terminated; 

(3) terminate all orders and subcontracts to the extent that 
they relate to the performance of work terminated by the Notice 
of Termination; (4) assign to the Government, in the manner, at 
the times, and to the extent directed by the Contracting Officers 
all of the right, title, and interest of the Contractor under 

the orders and subcontracts so terminated, in which case the 
Government shall have the right, in its discretion, to settle 

or pay any or all claims arising out of such termination of 
orders and subcontracts; (5) settle all outstanding liabilities 
and all claims arising out of such terminatlon of orders and 
subcontracts, with the approval or ratification of the Con- 
tracting Officer, to the extent he may require, which approval 

or ratification shall be final for all the purposes of this 
clause; (6) transfer title and deliver to the Government, in 

the manner, at the times, and to the extent, if any, directed 

by the Contracting Officer, (i) the fabricated or unfabricated 
parts, work in process, completed work, supplies, and other 
material produced as a part of, or acquired in connection with 
the performance of, the work terminated by the Notice of Termina~ 
tion, and (ii) the completed or partially completed plans, draw- 
ings, information, and other property which, if the contract had 
been completed, would have been required to be furnished to the 
Government; (7) use its best efforts to sell, in the manner, at 
the times, to the extent, and at the price or prices directed or 
authorized by the Contracting Officer, any property of the types 
referred to in provision (6) of this paragraph, PROVIDED, HOWEVER, 
That the Contractor (i) shall not be required to extend credit to 
any purchaser, and (11) may acquire any such * operty under .the 
conditions prescribed by and at a price or pl cas approved by the 
Contracting Officer; and PROVIDED FURTHER That the proceeds of any 
such transfer or dispostion shall be applied in reduction of any 
payments to be made by the Government to the Contractor under this 
Contract or shall otherwise be credited to the price or cost of the 
work covered by this contract or paid in such other manner as the 
Contracting Officer may directs; (8) complete performance of such 
part of the work as shall not have been terminated by the Notice 
of Terminations; and (9) take such action as may be necessary 

or as the Contracting Officer may direct, for the protection 

and preservation of the property related to this contract 

which is in the possession of the Contractor and in which 
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the Government has or may acquire any interest, At any time 
after expiration of the plant clearance period, as defined in 
Section VII, Armed Services Procurement Regulation, as it may 
be amended from time to time, the Contractor may submit to the 
Contracting Officer a list, certified as to quantity and quality, 
of any or all. items of termination inventory not previously dis- 
posed of, extlusive of items the disposition of which has been 
directed or authorized by the Contracting Officer, and may re- 
quest the Government to remove such items or enter into a stor- 
age agreement covering them. Not later than fifteen (15) days 
thereafter, the Government will accept title to such items and 
remove them or enter into a storage agreement covering the same 
PROVIDED That the list submitted shall be subject to verifica- 
tion by the Contracting Officer upon removal of the items, or 

if the items are stored, within forty-five (45) days from the 
date of submission of the list, and any necessary adjustmont 

to correct the list as submitted shall be made prior to final 
settlement, 


(c) After receipt of a Notice of Termination, the Contractor 
shall submit to the Contracting O“ficer its termination claim, 
in the form and with the certification prescribed by the Con- 
tracting Officer. Such claim shall be submitted promptly but 
in no event later than two years from the effective date of 
termination, unless one or more extensions in writing are 
granted by the Contracting Officer, upon request of the Con- 
tractor made in writing within such two-year period or author- 
ized extension thereof, However, if the Contracting Officer 
determines that the facts justify such action, he may receive 
and act woon any such termination claim at any time after such 
two-year period or any extension thereof. Upon failure of the 
Contractor to submit its termination claim within the time 
allowed, the Contracting Officer may determine, on the basis 
of information available to him, the amount, if any, due to 
the Contractor by reason of the termination, and shall there- 
upon pay to the Contractor the amount so determined, 


(da) Subject to the provisions. of paragraph (cj), the Contractor 
and the Contracting Officer may agree upor the whole or any part 
of the amount or amounts -to be paid to the Contractor by reason 
of the total or partial termination of work pursuant to this 
clause, which amount or amounts may include a reasonable allow- 
ance for profit on work done. The contract shall be amended 
accordingly, and the Contractor shall be paid the agreed amount. 
Nothing in paragraph (e) of this clause, prescribing the amount 
to be paid to the Contractor in the event of failure of the 
Contractor and the Contracting Officer to agree upon the whole 
amount to be paid to the Contractor by reason of the termination 
of work pursuant to this clause, shall be deemed to limit, re- 
strict, or otherwise determine or affect the amount or amounts 
which may be agreed upon to be paid to the Contractor pursuant 
to this paragraph (d). 


Approved For Release 1999/09/08 : CIA-RDP81. 


de! 


B00879R000900020028-5 


Ade @ 


*’ Approved For Releaee 1999/08/08 


ty ae B008¥4R000900020028-5 


(ce) In the event of the failure of the Contractor and the 
Contracting O°ficer to agree as provided in paragraph (d) upon 
the whole amount to be paid to the Contractor by reason of the 
terminetion of contract work pursuant to this clause, the Cone 
tracting Officer shall determine, on the basis of information 
available to him, the amount, if any, due to the Contractor by 
reason of the termination and shall pay to the Contractor the 
amounts determined as follows: 


(1) For completed supplies accepted by the Government 

or sold or acquired as provided in paragraph (b) 

7) above) and not theretofore paid for, a sum equiv- 
alent to the aggregate price for such supplies com- 
puted in accordange with the price or prices specified 
in the contract, appropriately adjusted for any saving 
of freight or other charges; 


(2) The total of-- 


(i) The costs incurred in the performance of the con~ 
tract work terminated, including. initial costs and 
preparatory expense allocable thereto, but cxclusive 
of any costs attributable to supplies paid or to be 
paid for under paragraph (¢) (1) hereof; 


(ii) The cost of settling and paying claims arising out 
of the termination of work under subcontracts or 
orders, as provided in paragraph (b) (5) above, 
which are properly chargeable to the terminated 
portion of the contract (exclusive of amounts 
paid or payable on account of supplics or mate- 
rinls delivered or services furnished by sub- 
contractors or vendors prior to the effective 
date of the Notice of Termination, which amounts 


(i) above; and 
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(3) The reasonable costs of settlement, including account~ 
ing, legal, clerical, and other sxpenses reasonably 
necessary for the preparation of settlement claims 
and sunporting data with respect to the terminated 
portion of the contract and for the termination and 
settlement of subcontracts thereunder, together with 
reasonable storage, transportation, and other costs 
incurred in connection with the protection or disposi- 
tion of property allocable to this contracts 
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The total sum to be paid to the Contractor under (1) 
and (2) of this paragranh (e) shall not exceed the total 
contract price as reduced by the amount of payments other-~ 
wise made and as further reduced by the contract price of 
work not terminated. Except for normal spoilage, and ex- 
cept to the extent that the Government shall have otherwise 
expressly assumed the risk of loss, there shall be excluded 
from the amounts payable to the Contractor as provided in 
paragraph (e) (1) and paragraph (e) (2) (i), the fair value, 
as determined by the Contracting Officer, of property which 
is destroyed, lost, stolen, or damaged so as to become un- 
deliverable to the Government, or to a buyer pursuant to 
paragraph (b) (7). ; 


(f) Determination of costs under paragraphn (c) or (e)} hereof 
shall be in accordance with generally accepted accounting practices 
and principles. : 


(g) The Gontractor shall have the right of appeal, under the 
clause of this contract entitled "Disputes," from any determination 
made by the Contracting Officer under paragraphs: (c) and (e) abcve, 
except that if the Contractor has failed to submit its claim within 
the time provided in paragraph ({c) above and has failed to request 
extension of such time, he shall have no such right of appeal. In 
any case where the Contracting Officer has made a determination of 
the amount due under paragraph (c) or (e) above, the Government 
shall pay to the Contractor the following: (i) if there is no 
right of apneal hereunder or if no timely anneal has been taken, 
the amount so determined by the Contracting Officer, or (ii) if 

an appeal has been taken, the amount finally determined on such 
appeal, 


(h) In arriving at the amount due the Contractor under this 
clause, there shall be deducted (1) all unliquidated advance or 
other unliquidated payments on account theretofore made to the 
Contractor, (2) any claim which the Government may have against 
the Contractor in connection with this contract, and (3) the 
agreed price for, or the proceeds of sale of. sny materials, 
supplies, or other things acquired by the Co. tractor or sold 
pursuant to the provisions of this clause, and not otherwise 
recovered by or credited to the Government. 


(i) If the termination hereunder be partial, prior to the 
settlement of the terminated portion of this contract, .the Con- 
tractor may file with the Contracting Officer a request in writing 
for an equitable adjustment of the price or prices specified in 
the contract relating to the continued portion of the contract 
(the portion not terminated by the Notice of Termination), and 

» such equitable adjustment as may be agreed upon shall be made in 
such price or prices. 
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(3) The Government may from time to time, under such terms 

and conditions as it may prescribe, make partial payments 

and payments on account against costs incurred by the Con- 

tractor in connection with the terminated portion of this con- 
tract whenever in the opinion of the Contracting Officer the 
aggregate of such payments shall be within the amount to which 

the Contractor will be entitled hereunder. If the total of such 
payments is in excess of the amount finally agreed or determined 
to be due under this clause, such excess shall be payable, by the 
Contractor to the Government upon demand, together with interest 
computed at the rate of 6% per annum, for the period from the date 
such excess payment is received by the Contractor to the date on 
which such excess is repaid to the Government; PROVIDED, HOWEVER, 
That no interest shall be charged with respect to any such excess 
payment attributable to a reduction in the Contractor's claim by 
reason of retention or other dispostion of termination inventory 
until ten (10) days after the rate of such retention or disposition. 


(k) Unless otherwise provided for in this contract, or by applicable 
statute, the Contractor, from the effective date of termination and 
for a period of six (6) years after final settlements under this 
contract, shall preserve and make available to the Government at 
all reasonale times at the office of the Contractor but without 
direct charge to the Government, all its books, record:, documents, 
and other evidence bearing on the costs and expenses of the Con- 
tractor under this contract and celating to the work terinated 
hereunder, or, to the extent approved by the Contracting officer 
photographs microphotographs, or other authentic reprocucticns 
thereof, 


26, EXAMINATION OF RECORDS 


The Contractor agrees that the Contracting Officer or any of 
his duly authorized representatives shall, until the expiration 
of three years after final payment under this contract, have 
access to and the right to examine any directly pertinent books, 
documents, papers and records of the Contractor involving, trans- 
actions related to this contract, including evhcontracts hereunder, 


27. MILITARY SECURITY REQUIREMENTS 
(a) The provisions of this clause shall apply to the cxtent 
that this contract involved access to security information clas- 
sified 'Top Secret," "Secret," or ftConfidential " 
(b) The Government shall notify the Contractor of the security 


classification of this contract and the elements thereof, and of 
any subsequent revisions in such sccurity classification, 


a ’ 
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(c) To the extent the Government has indicated as of the date 

of this contract, or thereafter indicates, security classifica- 
tion under this contract as provided in paragraph (b) above, the 
Contractor shall safeguard all classified elements of this con- 
tract and shall provide and maintain a system of security controls 
within its own organization in accordance with the requirements of 
(i) the Department of Defense Industrial Security Manual for Safe- 
guarding Classified Security Information as in effect on date of 
this contract, which Manual is hereby incorporated by reference 
and made a part of this contract, (il) any amendments to said 
Manual required by the demands of netional security as deter- 
mined by the Government and made after the date of this contract, 
notice of which has been furnished to the Contractor by the Con- 
tracting Officer, and (iii) those provisions of written agrecments 
entered into by the partics pertaining to the adaptation of the 
Manual to the Contractor's business. 


(d) Designated rcpresentatives of the Government responsible for 
inspection pertaining to industrial security shall have the right 

to inspect at reasonable intervals the procedures, methods, and 
facilities utilizcd by the Contractor in complying with the require- 
ments of the terms and conditions of this clause. Shouid the Govern- 
ment, through its authorized representative, determine whist tho con- 
tractor has not complied with such requirements, the Govornment shall 
inform the Contractor in writing of the proper actions to be taken 

in order to effect compliance with such requirements. 


(e) If, Subsequent to the date of this contract, the security 
classifications or requirements under this contract are changed by 
the Government as provided in this clause and the security costs 
under this contract are thereby increased or decreased, the con- 
tract price shall be subject to an equitable adjustment by reason 
of such increased or decreased costs. Any equitable acjustment 
shall be accomplished in the same manner as if such changes were 
directed under the clausc in this contract entitled "Changes.! 


(f} The Contractor agrees to insert, in all subcontracts hereunder 
which involve access to classificd security i: “ormation, provisions 
which shall conform substantially to the lan, uazge of this clause, 
including this paragraph (f) but excluding the last sentence of 
paragraph (e) of this clause, 


(g) The Contractor also agrees that it shall determine that any 
subcontractor proposed by it for the furnishing of supplies and 
services which will involve access to classified security informa- 
tion in the Contractor's custody has been granted an appropriate 
facility sccurity clearance, which is still in effect, prior to 
being accorded access to such classified security information. 
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28, GOVERNMENT-FURNISHED PROPERTY 


(a) The Government shall deliver to the Contractor, for use 

in connection with and under the terms of this contract, the 
property which the schedule, anpendix, or the specifications 
state the Government will furnish (hereinafter referred to as 
"Government-Furnished property"), The delivery or performance 
dates for the sunplies or services toa be furnished by the Con- 
tractor under this contract are based upon the expectation that 
Government~Furnished property of a tyre suitable for use will be 
delivered to the Contractor at the times stated in the schedule 
or if not so stated in sufficient time to enable the Contractor 
to meet such delivery or performance dates. Jn the event that 
Government-Furnished property is not delivered to the Contractor 
by such time or times, the Contracting Officer shall, if requested 
by the Contractor, make a determination of the delay occasioned 
the Contractor thereby, and shall grant to the Contractor a rea~ 
sonable extension of time in respect of such delivery or per- 
formance dates. The Government shall not be liable to the Con- 
tractor for damages or loss of profit by r2ason of any delay in 
delivery of or failure to deliver any or all of the Government 
Furnished property, except that in case of such delay or failure, 
upon the written request of the Contractor, an equitab:.c adjustment 
shall be made in the delivery or performance dates, or price, or 
both, or in any other contractual provision affected thereby, in 
accordance with the procedures provided for in the clause of the 
contract entitled "Changes." 


(b) By notice in writing the Contracting Officer may decrease 

the property furnished or to be furnished by the Government under 
this contract, En any such case, upon the written request of the 
Contractor, an equitable adjustment shall be made in the delivery 
or performance dates, or price, or both, and in any other contract- 
ual provision affected by such decrease, in accordance with the 
procedures provided for in the clause of this contract entitled 
"Changes," 


(c) Title to the Government-Furnished prope-iz7 shall remain in 
the Government. Title to Government-Furnished property shall 

not be affected by the incorporation or attachment thereof to 

any property not owned by the Government, nor shall such Govern- 
ment Furnished property, or any part thereof, be or become a fix- 
ure or lose its identity as personalty by reason of affixation to 
any roalty. 


(d) The Government-Furnished property shall, unless otherwise 
provided hercin, be used only for the performance of this contract. 
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(e) The Contractor shall maintain and administer, in accordance 
with sound industrial practice, a program for the maintenance, 
repair, protcetion and preservation of Government~Furnished 
property, until disposed of by the Contractor in accordance 

with this clause, In the event that damaged or defective 
Government-Furnished property is delivered to the Contractor, 

or any other damage occurs to Government-Furnished property, the 
risk of which has been assumed by the Government under this con- 
tract, the Government shall replace such items or the Contractor 
shall make such repair of the property as the Government directs; 
PROVIDED, HOWEVER, That if the Contractor cannot effect such re- 
pair within the time required, the Contractor may reject such 
property. The contract price includes no compensation to the 
Contractor for the performance or any repair or replacement for 
which the Government is responsible, and an equitable adjustment 
will be made in the contract price for any such repair or re- 
placement of Government-Furnished property made at the direction 
of the Government. Any repair or replacement for which the Con- 
tractor is responsible under the provisions of this contract shall 
be accomplished by the Contractor at its own expense. 


(f) (i) Except for loss, destruction or damage resulting from a 
failure of the Contractor due to willful misconduct or lack of 
good faith of any of the Contractor's managerial personnel as 
defined herein, to maintain and administer the program for the 
maintenance, repair, protection and preservation of the Govern- 
ment-Furnished property, as required by paragraph (e) hereof, 
and except as specifically provided in this contract, the Con- 
tractor shall not be liable for loss or destruction of or damage 
to the Government-Furnished property (A) caused by any peril while 
the property is in transit off the Contractor's premises, or (B) 
caused by any of the following perils while the property is on 
the Contractor's or subcontractor's premises, or on any other 
premises where such property may properly be located, or by 
removal therefrom because of any of the following perils: 


(I) Fire; lightning; windstorms /cone; tornado; 
hail; explosion; riot, riot attending a strike, civil 
commotion; vandalism and malicious mischief; sabotage; 
aircraft or object falling therefrom; vehicles running 
on land or tracks, excluding vehicles owned or operated 
by the Contractor or any agent or employee of the Con- 
tractor; smokes sprinkler leakage; earthquake or volcanic 
eruption; flood, meaning thereby rising of a body of water; 
hostile or warlike action, including action in hindering, 
combating, or defending against an actual, impending or 
expected attack by any government or soveréign power (de 
jure or de facto), or by any authority using military, 
naval, or air forces, or by an agent of any such govern- 
ment, power, authority, or forces; or 
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(II) Other peril, of a type not listed above, if 
such other peril is customarily covered by insurance 
(or by a reserve for self-insurance) in accordance with 
the normal practice of the Contractor, or the prevailing 
practice in the industry in which the Contractor is en 
gaged with respect to similar property in the same general 
locale. 


The perils as set forth in (A) and (B) above are hereinafter called 
texcepted perils,? 


The term "Contractor's managerial personnel" as used herein 
means the Contractor's directors, officers and any of its managers, 
superintendents, or other equivalent representaives who have super- 
vision or direction of (I) all or substantially all of the Contractor's 
business; (II) all or substantially all of the Contractor's operation 
at any one plant or senarate location at which the contract is being 
performed; (III) a separate and complete major industrial operation 
in connection with the performance of this contract. 


(ii) The Contractor represents that it is not including in 
the price hereunder, and agrees that it will not hereafter in- 
clude in any price to the Government, any charge or reserve for 
insurance (including self-insurance funds or reserves covering 
loss or destruction of or damage to the Government-Furnished 
property caused by any excepted peril). 


(4ii) Upon the happening of loss or destruction of or 
damage to any Government-Furnished property caused by an ex- 
cepted peril, the Contractor shall notify the Contracting Officer 
thereof, and shall communicate with the Loss and Salvage Organiza- 
tion, if any, now or hereafter designated by the Contracting officer, 
and with the assistance of the Loss and Salvage Organization so de- 
signated (unless the Contracting Officer has directed that no such 
organization be employed), shall take all reasonable steps to pro- 
tect the Government-Furnished property from further damage, separ- 
ate the damaged and undamaged Government-Furr‘ shed property in the 
best possible order, and furnish to the Gon? acting Officer a state- 
ment of: (A) the lost, destroyed and damaged Govornment-Furnished 
property, (B) the time and origin of the loss, destruction or 
damage, (C) all known interests in commingled property of which 
the Government-Furnished property is a part, and (D) the insurance, 
if any, covering any part of or interest in such commingled property. 
The Contractor shall be reimbursed for the expenditures made by it 
in performing its obligations under this sub-paragraph (iii) (in- 
cluding cherges made to the Contractor by the Loss and Salvage 
Organization, oxcupt any of such charges the payment of which ths 
Government has, at its option, assumed directly), to the extent 
approved by the Contracting Officer and set forth in a Sunple- 
mental Agreement. 
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(iv) With the approval of the Contracting Officer after 
loss or destruction of or damage to Government=Furnished prop- 
erty, and subject to such conditions and limitations as may be 
imposed by the Contracting Officer, the Contractor may, in order 
to minimize. the loss to the Government or in order to permit re 
sumption of business or the like, sell for the account of the 
Government any item of Government-Furnished property which has 
been damaged beyond practicable repair, or which is so commingled 
or combined with property of others, including the Contractor, 
that senaration is impracticable, 


(v) Excopt to the extent of any loss or destruction of or 
damage to Government-Furnished property for which the Contractor 
is relieved of liability under the foregoing provisions of this 
clause, and except for reasonable wear and tear or depreciation, 
or the utilization of the Government-Furnished vroperty in accord- 
anee with the provisions of this contract, the Government=Furni shed 
property (other than property permitted to be sold) shall be re- 
turned to the Government in as good condition as when received by 
the Contractor in connection with this contract, or as repaired 
under paragraph (e) above. 


(vi) In the event the Contractor is reimbursed or compen- 
sated for any loss or destruction of or damage to the Government- 
Furnished property, caused by an excepted peril, it shall equita’ 
reimburse the Government. The Contractor shall do nothing to pre- 
judice the Government's rights to recover against third parties 
for any such loss, destruction or damage and, upon the request 
of the Contracting Officer, shall at the Government's expense, 
furnish to the Government all reasonable assistance and cooper- 
ation (including the prosecution of suit aud the execution of 
instruments of assignment in favor of the Government) in obtain- 
ing recovery. 


(¢) The Contracting Officer or his duly authorized representative 
shall at all reasonable times have access to the premises wherein 
any Government-Furnished property is locatec . 


(h) Upon the completion of this contract, or at such carlier 
dates as may be fixed by the Contracting Officer, the Contractor 
shall submit, in a form acceptable to the Contracting Officer, 
inventory schedules covering all items of Government-Furnished 
property not consumed in the performance of this contract (in- 
cluding any resulting scrap), or not theretofore delivered to 
the Government, and shall deliver or make such other disposal 

of such Government-Furnished property, as may be directed or 
authorized by the Contracting Officer, Recoverable scrap from 
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Government~Furnished property shall be reported in accordance 
with a procedure and in such form as the Contracting officer 
may direct. The net proceeds of any such disposal shall be 
credited to the contract price or shall be paid in such other 
manner as the Contracting Officer may direct. 


(i) Directions of the Contracting Officer and communications of 
the Contractor issued pursuant to this clause shall be in writing. 


29, EMPLOYMENT OF ALTENS 


Tf this contract calls for furnishing or constructing aircraft, 
aircraft parts, or aeronautical accessories, no alicns employed by 
the Contractor shall be permitted to have access to the plans or 
specifications, or the work under construction, or to participate 
in the contract trials, without the written consent beforehand of 
the Secretary or his duly authorized representative. 


30. UTILIZATION OF SMALL BUSINESS CONCERNS 


(a) It is the policy of the Government as declared by the Congress 
to bring about the greatest utilization of small business concerns 
which is consistent with efficient production, 


(b) The Contractor agrees to accomplish the maximum amount of sub- ° 
contracting to small business concerns that the Contractor finds +9 
be consistent with the efficient performance of this contract. 


31. ALTERATIONS IN CONTRACT 


The following alterations were made in this contract prior to 
signature thereof by the parties to this contract: 


The follqwing clauses were deleted for the General Provisions of 
this contract: "20, AUTHORIZATION AND CONSENT, 21, PATENT RIGHTS 
22, FILING OF PATENT APPLICATIONS and 23, COPYRIGHTS: and the clause 
entitled "AUTHORIZATION AND CONSENT", attached hereto, was added, 


In clause 25, TERMINATION FOR CONVENIENCE OF THE GOVERNMENT, part 
(e)(2) (411) which reads: "An allowance for profit in keeping with the 
Leak ea pcg of the clause 'Price Redetermination,' of the Schedule hereto." 
was deleted, 
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AUTHORIZATION AND CONSENT 


The government hereby gives ite authorizaticn and consent (with 
out prejudice to its rights of indemification, if such rights are 
A for in this ecentract) for all use and manufacture, in the 
performance of this contract or any thereof or any amendment 


pa 

somposition of article the deli of which is accepted by the 
Gevericent nae tte contract, or (ii) utilised in the machinery, tools, 
or methods the use of which necesserily results from compliance by the 


eifia written instructions given by the Contracting Officer directing 
the manner of performance, The Contractor's entire liability to the 
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